While attending a demonstration in radiology, student PETER PARKER was bitten by a spider which had| 
accidentally been exposed to RADIOACTIVE RAYS. Through a miracle of science, Peter soon found] 
that he had GAINED the arachnid’s powers..and had, in effect. become a human spider. 


Stine ie SIACUUCOLA SOND ER" RMARE 


BILL MANTLO AEG beprif fae SPRINGER /A.L.MILGROM | I. WATANABE/ AAARIO SEN / JM SHOOTER 
WRITER ARTIST NKER eniToR | LerTeRER | Colorist | ED-IN-CHIEF 


"Wid DEATHS: 


3 TR 


HAVEN'T YOU GUESSED 
YET, PARKER? LAM THE 
THE LIVING CLONE OF 

PROFESSOR MILES WARREN! 


YOUR FORMER, 
BIOLOGY TEACHER! 
THE MAN YOU KILLED. 
WHEN AS THE JACKAL -~ 
HE TRIED TO BRING 
YOU TO JUSTICE FOR 
THE MURDER OF 
GWEN STACY! 


2-BUT THATS THE MOS 

SCREWED UP M/SREADING 
‘OF HISTORY 
HEAR 


PROFESSOR WARREN 
HAD GONE CRACKERS! 
HE HIMSELF REALIZED 
THAT... JUST BEFORE 
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YOU'RE A £/AR, PARKER!T 
Have ALL OF PRO 
WARREN'S MEMORIES? 4 


ONLY FUELED My HATRED! 
Bae THat SeOtNG emUCreLe? 


WHATS. GOING Ties Mas AO SLE 8 Toe tegNtiTy On Tae 

ON HERE? WHO VANOAL--EXCEPT THe SCRAWLED 
TRASHED My, We Sane EERIE KIND OF BED DUST On Tie APARTMENT 
APARTMENT#? —— 


iN 
DOES WHOEVER 
DIO THIS KNOW I'M 
SPIDER-MAN? 


THAT TION, WAS SOON 
AiBWReD As PETE Ak 


‘OUR GAME 
RESUMES, PARKER| 


WITH THE 
FINAL VICTOR! 


‘AND, WHILE SPIDEY BATTLED HIS ENIG’ 
MATIC FOE, HECTOR AYALA AS THE 
WHITE TIGER-- WHO HAD ATTENPTED 
7O PROTECT PETE~ 


=-FOUND HIS OWN 
WANDS FULL EIGHT. 


MENCHMAN THE 
DEADLY BARTER 


CHANGING TO HIS COSTUME, 
WALL CRAWLER GAVE CHASE--THE TRAIL 
LEADING TO THe EMPIRE STATE UN/VERSITY}/ 


Vi 


TING 
PLACE, ISN'T 
(T, PARKER? A 


CARRION SEEWED TO KNOW AS MUCH ABOUT PATE AS Pe: 
RAEW ABCUTMMAGELE “ANE THE KNONCEOCE WS UNNERUING! 


TELEPATHY, YOU Wee SHALL TELL YOU HOW He 


WITLESS FOOL! B/ PREPARED FOR THE EVENTUALITY 
i" EAT ON THAT FATEFUL 


How I KNOW You! EXERYTNING PROFESSOR (ORTLY AFTER, 


EVERY SECRET. BARKERS 


REN HAD LEARNED, 
ih EVERY move?) A You PROR TO Ht sang 


ABRANENG JO MEET 
OU AT Di 


3 CONTINUED AFTER NEXT PAGE 


HAT SINGLE CELL BEGAN TO DIVIDE--A NEW PROFESSOR WARREN 
BEGAN TO GROW WITHIN THE CASKET! BUT SOMETHING WENT WRONG! 
THE PROCESS CONTINUED! THE BODY 


HE EXTRACTED A CELL > 
SAMPLE FROM HIMSELF AND 
INJECTED IT INTO A WAITH 
CLONE CASKET! 


LORD IN 
HEAVEN~ 


"THEN, AS THE 
JACKAL HE 
WENT OFF-TO 
CONFRONT YOu! 


“AND THEN, AN UNSUSPECTING UNDERGRADUATE STUDENT BY THE 
NAME OF RANDY VALE STUMBLED INTO PROFESSOR WARREN'S 
(LABORATORY AND UNSEALED THE CLONE CASKET! 


"HE NEVER 
RETURNED! 


WHO ARE T AM THE CLOWE OF \ ©@ “THEN THE TRUTH DAWNED UPON ME! 
you? WHAT PROFESSOR MILES )— 
: 7 DEAD? HE WENT 1D 
wannen! 1 tive! J BATTLE SPIDER-MAN 
“HE MUST HAVE 
LOST! THAT IS WHY 
HE FAILED 10 RE- 


| 


KS 


paoresson itt senve ¥ 
FESSO! Wik ME! 
WARREN'S DEAD- ACCEPT AND T 
‘AND YOU DON'T OFFER YOU POWER! 
LOOK’ ANYTHING REFUSE—AND I 
LICE HIM! WILL DESTROY 9OU! 


T REMAINED HIDDEN WHILE 
VALE SOUGHT OUT THE IN- 
FORMATION I NEEDED! 


THE SCARED N 

RABBIT--HE 
HAD NO CHOICE! 

BUT HE Has 
PROVEN USEFULL 


(MONTHS HAD PASSED 
SINCE PROFESSOR 
WARREN'S DEATH! Cex it 
I. HAD To Pick UP WHERE Bibel TRUST HIM 
HIS MEMORIES HAD ENDED! ma THAT FAR! J 


SE LEARNED THAT My FORM “MY SSE WATURE RE- 


ABOUT YOUR MO! 
MENTS AS SPIDER-MAN! 


Phas s 
“MEANWHILE, I TESTED MY 
GROWING POWERS -- GIVEN. 
ME _BY MY EXTENDS —_ 
1M THE CLONE ET! 


‘I EXERCISED INCREDIBLE POWER OVER C= THAT EMBODIED OR 
THAT HAD AT ONE TIME EMBODIED-- &/F6! (Ou: 


USF 


“IN RETURN FOR HIS SERVICES Mle 

7 HAD PROMISED VALE VAST f 
POWERS: 

THIS COSTUME? 


You-- YOu WERE THUS YOU GAINED) 

PROMISING HIM My HE POWERS AND 

SPIDER- POWERS? TH i 
YOU'RE MAD! 


ROFES- 
‘SOR WARREN ORIGINALLY 
LEARNED FROM HIS 
CLONE OF PETER 
PARKER--* 
=-THAT THE, 
RADIOACTIVE SPIDER 


Y, FOR THE SAME 
THAT CREATED ME 
ALSO GAVE LIFE TO.0fTf 


ERED 
FROM ITS VAT, PARKER GUIDED 
TO YOU BY ITS OWN PRIMITIVE 
SPIDER-SENSE! 


(CONTINUED AFTER NEXT PAGE 


€-CARRION, YOU 
W-WON'T GET AWAY 
bp WITH THIS! 


I THINK NOT! FOR, 
EVEN AS WE SPEAK, 


THERE! 175 SPIDER- 
SENSE GUIDES IT TOWARDS 
YOU! IT SENSES THAT IT 
15 PART OF YOU, PARKER: 


—AND IT WANTS TO BECOME 
ONE WITH YOU AGAIN! 


\ ia 4 
283 
nt a” 


if 
UT THI 
WERE 
ND AB: 


5 Bi EN 
sO CAIN 
Lf S52" |e 


UO BE SicK! 


TM WEAK-1 ADMIT 


Yer, 1 DON'T 
NEED THEM 


CARRIONS 
PAY FOR USING 
MEL You'LL PAY! 


‘A PITY YOU CANNOT Le e g es 


30 EAS NO--PLEASE! 
$0 EASILY AVOID THE Py. Cee 


MUTATED BACTERIAL DUST z 


WHICH NOW INFECTS YOU 
WITH...1WE REO DEATH! 


As DARTER— HORRIFIED -CLAWS AT THE CRIMBON DUST 
COVERING H's FACE. {G7 AZ 


Le 


VALE! <ARRION— REGARD IT AS A PREVIEW ) 
WHAT HAVE YOU OF COMING ATTRACTIONS, 
BONE To HIM7/ PARKER! 


YOUR OWN FaTe- 
GRAPHICALLY. 
B FORESHADOWED! 


WY on my cop-sor | = 
THIS FROM HAP- 
PENING TO ME! 


G7 F-FeeL coLD ALL 
OVER--CAN'T STOP) 
SHIVERING! 
&: re 
Soy 


GETTING HARD CARRION! 
TO BREATHE! HONESTLY, Z... 


CARRION, YOU FILTHY 
MURDERER! YOURE WORSE 
THAN PROFESSOR WARREN 


EVER WA: HEN 
HE BECAME THE JACKAL! 


I DON'T KNOW 
1 THE UNLIVING, 

CLONE OF A DEAD 
MAN CAN BE 
BROUGHT TO 
JUSTICE. 


LOVED ONES AFTER 
I SLAY YOu... 


BUT NO ONE THREATENS 
MY AUNT MAY... NOT, WHILE 
‘SPIDER-MAN LIVES 


Nig 


J 


AND Z'M NOT. 
TAKING ANYMORE! 
‘YOU GOT THAT? 


I'VE LISTENED TO YOU DEGAS 
EVERYONE FROM THE MAN WHO GAVE! 
YOU LIFE, 1O THE MOST DECENT 


WOMAN WHO EVER LIVED! 


HAVE I ARRIVED ONLY TO 
SPIDER-MAN DESTROYED 
'Y CARRION'S CREATURE F1" 


icARAJO! =--T kK 
STRENGTH WAS ENOUGH 
© OVERFOWER IY 


5 GO... 
HECTOR AYALA 


BLAST YOU, TIGE! NOW 1 SHALL HAVE TO. 
YOU HAVE DESTROYED | BUILD IT ANEW IN ORDER 
My CLONE CASKET!) TO REPRODUCE MYSELF! J 


YES! USE THAT INGENUITY THAT 
RAISED PETER PARKER TO 
THE HEAD OF His CLASS! 


oO 
MON, PARKER 
YOU'RE SUPPOSED TO 
BE A GENIUS! THINK Jy 


YOUR WAY OUT 
[7_OF THIS ONE! 


P—HoPING 70 oStRacT met) 
WHILE HIS SPIDER-AMOEBA 
FINISHES ME OFF! WHAT 


CL 
SMOTHERED B° 
ANTISOCIAL CELL! 


EXERTING His SPECTACI 

Sian srebushe 79 he Uikiosy, 

SPIDER-MAN HEAVES THE - 
AMOEBA FROM HIM 


1-115 GRIPPEO THE FLOOR 

WITH ITS PSEUDO! 

ANCHORED ITSELF 10 PRESS ITS 
FULL WEIGHT ON Mi 


MAN... KILLED BY 
Osmosis!” 


WAY BEFORE 
THe UNICELLULAR 
E STRIKES THE 


WHAT YOU Sai 
ABOUT ITS KILLER. 
INSTINCT! VTL 
GO AFTER WHAT- 
EVER'S CLOSEST-| 


IQUE PASA! WHAT'S: 
RAPPENING! I--I 


Bey SMOKE'S OBLITERATED my Ua 
B VIEW OF SPIDER-MAN ANI 


FIRE'S BACKED 
ME AGAINST THE 
, ?] 


EL 
ID BETTER ALERT THE~ 


= ‘GOING ON 
IN THERE? 1S IT CARRION? 


si, LT. DiaNceto! & 
IY HE ATTACKED PETER 


Pi PARKER AND Was 
BIN TURM ATTACKED 
A. BY SPIDER-MAN! 


NOW CARRION NS 
AND THE WALL- 
| CRAWLER FIGHT... 


ura 
‘CONTINUED AFTER NEXT PAGE 


NY &-SUT—THAT'S IMPOSSIBLE! 


I HAVE RENDERED MYSELF 
BA IMMATERIAL! IT SHOULD 
HAVE PASSED RIGHT 
THROUGH MEL 


EXCEPT FOR THE FACT Th 


BA WA: 


THOUGH CLONED FROM 
ONE OF aay CELLS IT 
SEEMS YOU TWO HAVE 
A LOT MORE IN COMMON 
[INCLUDING THE ABILITY, 
TO NEGATE EACH 


LOTHER'S POWERS! 47 


HAT 
S 


ISN'T HOW 
PLANNED IT! 


IT 


6, 


NEVER 
PASTE- 


ARMS FLAILING, SCRABBLING| 
A HANDHOLD, CARRIONS 


MINDLESS: 
NE IS EN- 


GULFING ME! DRI 
SING ME INTO 


DARTER! YoU --BuT 1 DESTROYED \ 
COULD HAVE | YOU, AND NOW T/ 
HELPED ME! ) BEYOND HELP... 


& STAN’S SOAPBOX 
. So there | was a few weeks ago, 
gabbin’ with 2 gaggle of undergrads 
during 2 light-hearted jecture at the 
College of St. Thomas in Minnesota. We | 
were yakking it-up with the usual per-- 
ceptively probing questions from the 
audience and the usual obliquely 
‘obfuscatory answers from yours truly. 
Everything was smoothly easing along 
until 1 suddenly announced that the 
mixed-up Marvel menagerie was planning 
@ new-and totally unique type of mage- 
zine to unleash upon’a defenseless 
humanity before year’s end. Then, from 
the frenetically frantic, excited reaction 
‘on the part of the merry Minnesotians, 
| figured i'd better start dropping a few 
heavy hints to the vast hordes of Marvel- 
dom Assembled, as well, So, here's all 
dare tell you at the moment. We're 
datingly designing a magazine to be 
‘radically different from any we've ever 
done— aimed at a predominently adult 
audience, but dazzling enough to 
entrance the sharper younger ‘reader, 
too. It's so new and experimental that 
we haven't even zeroed in on the exact 
title yet. As for me, I'm personally so 
elated and excited about the project that 
il be taking over the reins as editor 
myself, with the most talented staff in 
publishing to aid, advise, and keep me 
out of trouble. We'll shoot more info 
your way as we keep zooming:along, but 
for the present let's just call it “Project 
X"— and don’t say we didn’t warn you! 
Or, in the imperishable words of Irving 
Forbush, “Nous verrons ce que nous 


a 


Excelsior! 
ITEME Last Spring, at a Creation Convention 
held here in New York, during a question-and 
answer session.with brand-new Editor-in-Chief 
Jim Shooter, someone asked whether Marvel 
would be raising the cover price on its 
comits soon, The question -was nat entirely 
unexpected, since another comics company 
had announced its intention to increase prices 
weeks before, and Jim had checked carefully 
th Marvel’s top brass on the answer he 
gave: Marvel Comics will hold thé. line 
throughout 1978 and into 1979 if possible. 
As you undoubtedly noticed, last month, the 
second’ month of 1979, Marvel raised its 
cover price for comics from 36¢ to 40¢. We 
didn’t like doing it— we wish we could have 
held out longer, but it was just not possible. 


BULLPEN! 


rent economic crunch, but keeping our word. 
and stemming the tide of inflation as long 2s 
we could was very important to us. We could 
have upped prices along with the other guys, 
and banked a few more sheckels last year 
maybe, but a promise is a promise. Anyway 
we love weaving our ‘fantastic fantasies as 
Much as you enjoy sharing them. Since it’s 
going to cost you a bit more to share them 
now, we'll just buckle down and try harder 
than ever to make our stories even more 


exciting and involving. Just thought you'd 


like to know. 


ITEM! And now, when you feast expect it 
it's crossover time again! In issue +234 of 
CAPTAIN AMERICA, for instance, Daredevil 
swashbuckies in for what could be a very hor 
time. Meanwhile, POWER MAN/IRON FIST 
quest stars the X-Men for a showdown with 
the Living Monolith in a mind-boggier entitled 
(believe it or not} “Pharaohs On Broadway!" 
As if that weren't enough-DOCTOR STRANGE 
=35 features a quest-appearance by the 
Avengers’ as the Master Mage tackles the 
mystery of the Black Knight's statue! They're 
ail on sale now? 


ITEM! We're very pleased to report that 2 
certain” extremely talented, versatile and 
creative writer has wandered Marvels way of 
late, and it looks like he’s here to stay 
Welcome aboard, then, to ‘‘Macabre 


MICHAEL FLEISHER, renowned for his 
superb work on the Spectre and Joriah Hex 
for the competition, and also for his recently 
published tome, The Great Superman Book. 
Michael's first assignment at Marvel should 


MICS GROUP Fq_| 
HE UNCANNY 


come as no surprise it’s 
RIDER, naturally. You can see 
high on Michael's style in issue =36 of GR as 
the Spirit of Vengeance wreaks havoc in 
Denver, Colorado! It’s on sale now! 


ITEM! Not to be outdone, the crack creative 
crew of the uncanny X MEN has come 
with another triumph in issue =122, on sale 
(you guessed it) now! Chris Claremont, John 
Byrne and Terry Austin have combined to 
create a classic entitled “Cry For The 
Children!" which delves deep into the past of 
the beautiful mutant/goddess, Storm. It's ar 
issue of insight and intrique. . a landmark 

And wait'll you see the graffi 
the tenement scene! 

ITEM! While the Bullpen is busy creating new 
works of wonder, those wonderful folks o: 
at Simon & Schuster are reprinting same « 
our past pinnacles of artistic achievement 
SPIDERMAN Pocket Book =3 
features stories from The Amazing Spider 
issues =14-20 in glorious color for only 
$2.25! It's 153 pages of Lee-Ditko excitement 
and better pook stores everywhere already 
have them? 


on the walls in 


for ins 


ITEM! We. get many 
are puzzied by 
‘our magnificent magazines. We'd 
this opportunity to clear up, for once and 
all, which folks do what and why 
attention! We're only going to do 
Plotters: Anybody so credited 
out the story, and usually typed 
synopsis of the happenings therei 
Layouts, Breakdowns: They're the heroes who 
draw the story in pencil using the plotter’s 
story synopsis as 2 guide. Writers: These quys 
write the dialogue, captions, titles. . and the 
credits. Some of them have a penchant for 
calling themselves authors and other high 
falutin’ names! They’re usually the ones who 
do the plots too, so we don't bother 
crediting the plot uniess someone other thar 
the writer did it. Lerterers: They do the hand 
lettering in the- balloons from the writer's 
script. /okers, Finishers, Embellishers: Artists 
SO credited go over the penciled drawings 
with black india ink, making them qar 
and smudge-proof for better printing, a5 
as enhancing the style. Colorists- These sta 
warts are given photostatic copies of the inkec 
pages which they color with sperial dyes 
They're used as color quides by the engraver 
Editors: We. _ er, that is, “they” are the most 
important. of all, being in charge of the 
whole operation. Editors assign all the other 
jobs and check everyone's work for mistakes, 
in general pulling everything together. And. 
as everyone knows, editors are the salt of 
the Earth, Got the facts straight now? Whew! 


jerters from: folks 


of all things, the credits 


BUT THE SMOKES FIRE WILL DESTROY LAB 
GETTING 10 ME, AND ANY TRACES OF CARRION| 
GoT_T0 GET ou AND VALE! NO ONE WILL 
KNOW THE TRUTH--EXCEPT 
ME, THAT 152 


AND I'M Nor sure \¥ | 
Z WANT TO! CARRION 


CANT REALLY QYE-« 
SINCE HE NEVE! 
REALLY LIVED! 


Qi \ 
AND THINK ‘ 
PROFESSOR WARREN 
WOULD'VE WANTED 
BAT 70 END THis way! 
THATS THE BEST WAY-.10 (MM) A/ODEN BEHIND A WNDGWEPT SNOWDRIFT, EXHAUSTED TO HS 


WIPE AWAY THE HORROR OF VERY SOUL, OUR WEARY WEB-SLINGER LETS THE MEMORY OF 
Lose t : THE PAST FEW DAYS DRAIN FROM HIM ! 


WORLD 
COVERED IN VIRGIN WHITE, 
SYMBOLIZING PERHAPS A NEW 
BEGINNI 
Ws . 


++ PLUS PETER PARKERS FIRST DAY OF GRADUATE SCHOOL! 
30 


